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Re:  AT&T Inc.
Incoming letter dated December 19, 2006

Dear Ms. Goodman:

This is in response to your letter dated December 19, 2006 concerning the
shareholder proposal submitted to AT&T by Bruce E. Beckman and the Association of
Ameritech/SBC Retirees, Inc. We also have received a letter on the proponent’s behalf
dated January 19, 2007. QOur response is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or summarize the facts set forth
in the correspondence. Copies of all of the correspondence also will be provided to the
proponents.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.
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—— David Lynn

P ROCESSED Chief Counsel
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cc: Bruce E. Beckman
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Downers Grove, IL 60515

Ralph Kolderup

Vice-President — ATT Relations

Association of Amenitech/SBC Retirees, Inc.
P.O. Box 7477

Buffalo Grove, IL 60089 ' ’7 3 2 /7 / 7
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VIA HAND DELIVERY

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re:  Stockholder Proposal of Bruce E. Beckman and the Association
of Ameritech/SBC Retirees, Inc.
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that our client, AT&T, Inc. (“AT&T”), intends to omit from
its proxy statement and form of proxy for its 2007 Annual Stockholders Meeting (collectively,
the “2007 Proxy Materials™) a purported stockholder proposal and statements in support thereof
(the “Submission™) received from Bruce E. Beckman and the Association of Ameritech/SBC
Retirees, Inc. (collectively, the “Proponents™), with Mr. Beckman appointed as the primary
contact.

Pursuant to Rule 14a-8(j), we have:

» enclosed herewith six (6) copies of this letter and its attachments;

» filed this letter with the Securities and Exchange Commission (the “Commisston”) no
later than eighty (80} calendar days before AT&T files its definitive 2007 Proxy

Materials with the Commission; and

« concurrently sent copies of this correspondence to the Proponents.

LOS ANGELES NEW YORK WASHINGTON, D.C. SAN FRANCISCO PALQC ALTO
LONDON PARIS MUNICH BRUSSELS ORANGE COUNTY CENTURY CITY DALLAS DENVER
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Rule 14a-8(k) provides that stockholder proponents are required to send companies a
copy of any correspondence that the proponents elect to submit to the Commission or the staff of
the Division of Corporation Finance (the “Staff”). Accordingly, we are taking this opportunity to
inform the Proponents that if the Proponents elect to submit additional correspondence to the
Commission or the Staff with respect to this Submission, a copy of that correspondence should
concurrently be furnished to the undersigned on behalf of AT&T pursuant to Rule 14a-8(k).

BASES FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Submission may
be excluded from the 2007 Proxy Materials pursuant to Rule 14a-8(a) because it is not a proper
subject for a stockholder proposal. Alternatively, if the Staff does not concur that the
Submission may be excluded on this basis, we request the Staff’s concurrence that the
Submission may be excluded pursuant to Rule 14a-8(i)(2), because implementation of the
Submission would violate state law. Alternatively, should the Staff not concur that AT&T may
omit the Submission in its entirety, we respectfully requests that the Staff concur that AT&T may
omit the Submission recetved from one of the Proponents—the Association of Ameritech/SBC
Retirees (the “Retirees”}—under Rule 14a-8(b) and Rule 14a-8(f)(1), because the Retirees failed
to submit evidence demonstrating sufficient proof of ownership.

THE SUBMISSION

The Submission requests that AT&T’s Board of Directors adopt a policy of including, as
a voting item in the proxy statement for each year, an advisory resolution proposed by
management to approve the compensation of named executive officers described in the Summary
Compensation Table and accompanying narrative disclosures of relevant material factors. The
Submission underscores that the vote is intended to be purely advisory, and should not abrogate
any employment agreement. The supporting statement describes the Submission as giving
stockholders more influence over pay practices and allowing them to provide feedback to the
Board on this issue.

A copy of the Submission and supporting statement, as well as initial correspondence
from the Proponents, is attached to this letter as Exhibit A. On behalf of AT&T, we hereby
respectfully request that the Staff concur in our view that the Submission may be excluded from
the 2007 Proxy Materials for the reasons described below.
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ANALYSIS

L The Submission May Be Excluded Under Rule 14a-8(a) Because It Seeks An
Advisory Vote.

The Submission is not a proposal for purposes of Rule 14a-8 because it does not present a
proposal for stockholder action but instead seeks to provide a mechanism that would ailow
stockholders to express their views on a specified topic. Under the Commission’s rules, Staff
responses to no-action requests under Rule 14a-8(a) and other Staff precedent, such a vote is not
a proper subject under Rule 14a-8(a)."

! It also should be noted that the Submission is inconsistent with the “unbundling” provisions

of the Commission’s proxy rules. Specifically, Rule 14a-4{a)(3) requires the form of proxy
to “identify clearly and impartially each separate matter intended to be acted upon, whether
or not related to or conditioned on the approval of other matters, and whether proposed by
the registrant or by security holders.” As the Commission explained with respect to

Rule 14a-4(a) in Exchange Act Release No. 31326 (Oct. 16, 1992): “The amendments will
allow shareholders to communicate . . . on each of the matters put to a vote. ... [T]he
amended rule . . . prohibits electoral tying arrangements that restrict shareholder voting
choices on matters put before shareholders for approval.” The Submisston seeks to allow
stockholders to communicate to AT&T’s Board of Directors on executive compensation, but
it presents exactly the “electoral tying arrangement[]” that the Commission sought to
prohibit. Specifically, the Submission seeks a single vote on the Summary Compensation
Table and related narrative disclosures. But the Summary Compensation Table and related
narrative disclosures contain information on a variety of different types of executive
compensation. Thus, the Submission “ties” together votes on AT&T’s stock awards, option
awards, salaries, bonuses, and other forms of compensation. If a company were to
implement the policy requested in the Submission, stockholders would be unable to vote in a
manner that distinguishes among different types of compensation. In this regard, the Staff
has required issuers to “unbundle” their proposals relating to compensation matters pursuant
to Rule 14a-4(a)(3). See, e.g., SEC Staff Comment Letter to Daleco Resources Corp.

(Feb. 8, 2006) (asking that the issuer unbundle a proposal to ratify certain stock awards from
a proposal to approve the future issuance of stock awards in similar situations). Thus, the
Submission is additionally excludable under Rule 14a-8(i)(3), which allows exclusion of a
proposal “[i]f the proposal or supporting statement is contrary to any of the Commission’s
proxy rules,” because the Submission would present an “clectoral tying arrangement”
prohibited by Rule 14a-4(a)(3).
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A. Requests For Advisory Votes Are Excludable Under Commission
Amendments To Rule 14a-8.

The rulemaking history of Rule 14a-8 clearly demonstrates that requests for advisory
votes are not proper subjects for stockholder proposals and thus are excludable. Rule 14a-8(a)
states 1n relevant part:

Question 1: What is a proposal? A shareholder proposal is your recommendation
or requirement that the company and/or its board of directors take action, which
you intend to present at a meeting of the company’s shareholders . . . .

Rule 14a-8(a) (emphasis added).

Rule 14a-8(a) was adopted as part of the 1998 amendments to the proxy rules. In the
Commission’s 1997 release proposing these amendments, the Commission noted:

The answer to Question 1 of revised rule 14a-8 would define a “proposal” as a
request that the company or its board of directors take an action. The definition
reflects our belief that a proposal that seeks no specific action, but merely
purports to express shareholders’ views, is inconsistent with the purposes of rule
14a-8 and may be excluded from companies’ proxy materials. The Division, for
instance, declined to concur in the exclusion of a “proposal” that shareholders
express their dissatisfaction with the company’s earlier endorsement of a specific
legislative initiative. Under the proposed rule, the Division would reach the
opposite result, because the proposal did not request that the company take an
action.

Proposing Release, Amendments to Rules on Shareholder Proposals, Exchange Act Release
No. 39093 (Sep. 18, 1997) (emphasis added).

The Commission subsequently adopted this definition as proposed:

We are adopting as proposed the answer to Question 1 of the amended rule
defining a proposal as a request or requirement that the board of directors take an
action. One commenter objected to the proposal on grounds that the definition
appeared to preclude all shareholder proposals seeking information. In
formulating the definition, it was not our intention to preclude proposals merely
because they seek information, and the fact that a proposal seeks only information
will not alone justify exclusion under the definition.

Adopting Release, Amendments to Rules on Shareholder Proposals, Exchange Act Release
No. 40018 (May 21, 1998) (citations omitted).
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The Submission is exactly of the type addressed by the Commission in the releases cited
above as the supporting statement in the Submission acknowledges. Echoing the language in the
Commission’s rulemaking releases, the supporting statement indicates that the purpose of the
Submission is to “provide useful feedback” to the Board on the issue of pay practices. Thus,
under the clear language of Rule 14a-8(a), the Submission is not a proper subject under
Rule 14a-8.

B. The Submission Is Not A Proposal For Purposes Of Rule 14a-8 Based On
Staff Precedent.

Following adoption of Rule 14a-8(a), the Staff has consistently confirmed that a
stockholder submission is excludable if it “merely purports to express shareholders’ views” on a
subject matter. For example, in Sensar Corp. (avail. Apr. 23, 2001}, the Staff concurred that a
submission seeking to allow a stockholder vote to express stockholder displeasure over the terms
of stock options granted to management, the board of directors and certain consultants could be
omitted under Rule 14a-8(a) because it did not recommend or require any action by the company
or its board of directors. See also CSX Corp. (avail. Feb. 1, 1999) (concurring that a submission
was excludable under Rule 14a-8(a) where a stockholder submitted three poems for
consideration but did not recommend or require any action by the company or its board of
directors).

The Submission parallels the submission in Sensar: it seeks an advisory vote on the
compensation of executives set forth in the Summary Compensation Table, and the advisory vote
merely allows stockholders to express their views on that information. The Submission’s
supporting statement clearly demonstrates that this is the Proponents’ objective. For example, as
noted above, the supporting statement indicates that “[a]n advisory vote would provide useful
feedback and encourage shareholders to scrutinize the new, more extensive disclosures required
by the SEC.”

The Submission’s formulation as a request that AT&T adopt a policy of submitting an
advisory vote to stockholders does not change the Submission’s status for purposes of
Rule 14a-8(a). In Exchange Act Release No. 20091 (Aug. 16, 1983), the Commission stated that
the substance of a proposal and not its form is to be examined in determining whether a
stockholder proposal is a proper matter for a stockholder vote under Rule 14a-8. As the text of
the release explains:

In the past, the staff has taken the position that proposals requesting issuers to
prepare reports on specific aspects of their business or to form special committees
to study a segment of their business would not be excludable under

Rule 14a-8(c)(7). Because this interpretation raises form over substance and
renders the provisions of paragraph (c)(7) largely a nullity, the Commission has
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determined to adopt the interpretative change set forth in the Proposing Release.
Henceforth, the staff will consider whether the subject matter of the special report
or the committee involves a matter of ordinary business; where it does, the
proposal will be excludable under Rule 14a-8(c)(7).

Adopting Release, Amendments to Rule 14a-8 Under the Securities Exchange Act of 1934
Relating to Proposals by Security Holders, Exchange Act Release No. 20091 (Aug. 16, 1983).

The Staff applies this same approach throughout Rule 14a-8. When evaluating a proposal
that requests that a company’s board adopt a policy, the Staff has consistently looked at the
subject underlying the proposed policy to determine whether the proposal is excludable under
Rule 14a-8, and has not considered the request to adopt a policy itself as the subject of the
proposal. Likewise, when a proposal has requested that management take a particular action, the
Staff has examined whether that action is a proper subject under Rule 14a-8. For example:

» In letters where stockholders have requested companics to adopt a policy of submitting
the selection of auditors to a vote, the Staff has focused on the subject of the policy (the
manner of selecting auditors) in determining that the proposal is excludable under
Rule 14a-8(i)(7). See, e.g., Xcel Energy Inc. (avail. Jan. 28, 2004). See also El Paso
Corp. (avail. Feb. 23, 2005) (proposal requesting that the company adopt a policy of
hiring a new independent auditor at least every ten years excluded under Rule 14a-8(1)(7)
based on the underlying subject, “the method of selecting independent auditors.”).

+ In determining whether a stockholder proposal asking that a company adopt a policy, if
implemented, would cause the company to violate the law for purposes of
Rule 14a-8(i)(2), the Staff examines whether implementation of the actions that are the
subject of the proposed policy would violate the law, not whether adoption of the policy
itself would violate the law. See, e.g., Mobil Corp. (avail. Jan. 29, 1997) (proposal, as
originally submitted to the company, asking it to adopt a policy prohibiting executives
from exercising options within six months of a significant workforce reduction is
excludable pursuant to the predecessor to Rule 14a-8(i)(2) because the subject matter of
the policy would require the company to breach existing contractual obligations).

+ In determining whether a stockholder proposal asking that a company adopt a policy is
vague and indefinite for purposes of exclusion under Rule 14a-8(i)(3), the Staff looks at
the subject matter of the proposed policy. See, e.g., Duke Energy Corp. (avail.

Feb. 8, 2002) (proposal urging the board to adopt a policy to transition to a nominating
committee composed entirely of independent directors as openings occur was vague
because the underlying action required creation of a nominating committee, a fact not
adequately disclosed in the proposal or supporting statement).
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In determining whether a stockholder proposal asking that a company adopt a policy
involves a personal grievance for purposes of Rule 14a-8(i){4), the Staff looks at the
subject matter of the proposed policy. See, e.g., Int’l. Business Machines Corp. (avail.
Dec. 18, 2002) (proposal urging the board to adopt a policy to honor any written
commitments from company executives to investigate certain claims excluded because
the subject matter of the proposed policy related to a personal claim or grievance).

In determining whether a stockholder proposal requesting a company to adopt a policy is
not significant to the company’s business for purposes of Rule 14a-8(1)(5), the Staff looks
to the subject matter of the proposed policy. See, e.g., Proctor & Gamble Co. (avail.
Aug. 11, 2003) (proposal requesting that the company adopt a policy forbidding human
embryonic stem cell research excluded under Rule 14a-8(i)(5) when the company did not
engage in the activity that was the subject of the proposed policy); Int’l. Business
Machines Corp. (avail. Feb. 23, 1983) (proposal requesting the company to adopt a
policy that its directors require certain actions at other companies where they serve as
directors excluded under predecessor to Rule 14a-8(i)(5) because the subject matter of the
policy — the actions its directors were to take at other companies — did not relate to the
company’s business).

When examining whether it is beyond a company’s power to implement a stockholder
proposal requesting that the company adopt a particular policy for purposes of

Rule 14a-8(1)(6), the Staff looks at implementation of the actions that are the subject of
the proposed policy, not whether the company has the power to adopt the policy itself.
See, e.g., Catellus Development Corp. (avail. Mar. 3, 2005) (proposal that the company
adopt a policy relating to a particular piece of property was beyond the company’s power
to implement because the company no longer owned the property that was the subject of
the proposed policy and could not control the property’s transfer, use or development);
General Electric Co. (avail. Jan. 14, 2005) (proposal that the company adopt a policy that
an independent director serve as chairman of the board excluded under Rule 14a-8(i)(6)
because the company could not ensure that the subject of the proposed policy would be
satisfied - i.e., that the chairman retain his or her independence at all times - and no
mechanism was provided to cure a failure); Ford Motor Co. (avail. Feb. 27, 2005)
(same).

In determining whether a stockholder proposal conflicts with a company proposal for
purposes of Rule 14a-8(1)(9), the Staff looks at the subject matter of the proposals, even if
one requests the company to adopt a policy and the other is implemented through a
different process. See, e.g., Baxter Int’l Inc. (avail. Jan. 6, 2003) (proposal urging the
board to adopt a policy prohibiting future stock option grants to executive officers
excludable because the underlying subject of the proposed action conflicts with substance
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of the company’s proposal that stockholders approve a new executive incentive
compensation plan).

In determining whether a company has, for purposes of Rule 14a-8(1)(10), substantially
implemented a stockholder proposal asking the company to adopt a policy, the Staff
looks at the substance of the underlying subject of the proposed policy compared with
actions taken by the company. See, e.g., Intel Corp. (avail. Feb. 14, 2005) (proposal
requesting adoption of policy of expensing stock options excluded under

Rule 14a-8(i)(10) based upon the company’s mandatory expensing of stock options under
SFAS 123(R)).

In determining whether one stockholder proposal substantially duplicates or conflicts
with another proposal for purposes of Rule 14a-8(i)(11), the Staff looks at the subject
matter of the proposals, even if one requests the company to adopt a policy and the other
does not. See, e.g., Merck & Co. (avail. Jan. 10, 2006) (proposal requesting that the
company adopt a policy that a significant portion of future stock option grants be
performance-based substantially duplicated the subject of another proposal requesting the
company to take the necessary steps so that no future stock options be awarded to
anyone).

In determining whether a stockholder proposal is substantially the same as other
proposals that have not received an adequate vote in prior years for purposes of Rule
14a-8(i)(12), the Staff looks at the subject matter of the proposals, even 1f one requests
the company to adopt a policy and the other does not. See, e.g., Eastman Chemical Co.
(avail. Mar. 27, 1998) (proposal requesting that the company adopt a policy not to
manufacture cigarette filters until certain research had been completed excluded because
the subject of the proposed policy was substantially the same as a prior proposal
requesting that the company take the necessary steps to divest its cigarette filter
operations, which earlier proposal had not received sufficient sharcholder support).

Here, the Submission asks for adoption of a policy, but the subject matter of the

Submission concerns providing stockholders an advisory vote, a matter that is not a proper
subject of a stockholder proposal under Rule 14a-8(a). The Proponents should not be able to
avoid the application of Rule 14a-8(a) merely by asking that AT&T adopt a policy on (or submit
for a vote) a matter that, if proposed directly by the stockholder, would not be a proper subject
under Rule 14a-8(a). Consistent with the Commission’s decision that proposals should be
assessed on the basis of their substance and not their form, as stated in its prior Rule 14a-8
rulemaking discussed above, and consistent with the Staff’s approach in interpreting every other
aspect of Rule 14a-8 as reflected in the precedent above, the subject matter of the policy set forth
under the Submission, and not the policy itself or the form of the proposal, is to be evaluated for
purposes of assessing compliance with Rule 14a-8. Under those standards, the Submission does
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not constitute a proposal for purposes of Rule 14a-8(a) and accordingly can be excluded from
AT&T’s 2007 Proxy Matenials.

C. A Request For Future Votes Is Not A Proper Form For A Stockholder
Proposal And Fails To Satisfy The Procedural Requirements Of Rule 14a-8.

In addition to the bases for exclusion discussed above, the Submission is not a proper
form under Rule 14a-8 because it seeks to implement a policy that would provide for a matter to
be submitted for a stockholder vote each year, without satisfying any of the procedural
requirements of Rule 14a-8 with respect to those future years. This form of proposal is
substantively different from a proposal that requests a company to take a particular action (such
as implementation of a charter amendment declassifying the board) or a proposal to not take a
particular action (such as adoption of a rights plan) without seeking a stockholder vote. In those
situations, the underlying subject of the proposal is a specific corporate action and the future
stockholder vote is incidental to management taking the underlying action. Here, in contrast, the
underlying action sought by the Proponents is that a particular matter — an advisory statement
expressing the stockholders’ sentiment — be placed before stockholders for an annual vote. Rule
14a-8 prescribes the procedures that a stockholder is to follow if it wishes a particular matter to
be placed before stockholders at a particular meeting;” it is inconsistent with the structure and
intent of Rule 14a-8 to allow a stockholder to propose that management submit the stockholder’s
proposal to an annual vote at an indefinite number of future meetings.

If one looked only to what the Submission would accomplish in the current year, and not
to its effect in subsequent years, the purposes of the procedural requirements under Rule 14a-8
could be evaded easily. For example, Rule 14a-8(b) requires a stockholder to satisfy certain
ownership requirements, a proponent “must have continuously held at least $2,000 in market
value, or 1%, of the company’s securities entitled to be voted on the proposal at the meeting for
at least one year by the date [the stockholder] submit[s] the proposal” and “must continue to hold
those securities through the date of the meeting.”> Rule 14a-8(c) limits a proponent to

2 Allowing stockholders to submit a subject for vote at an indefinite number of annual
meetings is inconsistent with Rule 14a-8(c), which instructs stockholders that “{e]ach
shareholder may submit no more than one proposal to a company for a particular
shareholders” meeting.”

7 In this regard, by a letter dated November 17, 2006, pursuant to Rule 14a-8(f), AT&T
notified the Proponents of their view that the Proponents would be required to satisfy the
requirements of Rule 14a-8(b) with respect to each future year at which the advisory vote
sought by the Submission would be voted on. See Exhibit B. The Proponents responded on

[Footnote continued on next page]
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submitting no more than one proposal for a particular stockholders” meeting. Rule 14a-8(i)(%)
and (i)(11) allow a proposal to be excluded when it conflicts with a proposal submitted by the
company or duplicates a topic that is the subject of a previously submitted proposal. Allowing a
stockholder to submit a proposal calling for an annual vote on a specific topic for an indefinite
number of years in the future would allow proponents to circumvent these important procedural
requirements. Instead, the rules contemplate that a proponent will submit the topic or proposal
itself at each meeting at which 1t is to be considered, and will demonstrate compliance with the
requirements of Rule 14a-8 with respect to that meeting. Because the Submission would allow
the Proponents to circumvent the requirements of Rule 14a-8, and the Proponents have not
sought to demonstrate that the requirements of Rule 14a-8 would be satisfied with respect to
future votes sought by the Submission, the Submission 1s excludable under

Rule 14a-8.

Il. The Submission May Be Excluded Under Rule 14a-8(i)(2) Because
Implementation Of The Submission Would Cause AT&T To Violate State
Law.

A proposal may be omitted from a company’s proxy statement pursuant to
Rule 14a-8(i)(2) if its implementation would cause the company to violate any state law. AT&T
is incorporated under the laws of the State of Delaware. The Submission states that AT&T’s
stockholders should vote at each annual meeting on an advisory resolution, proposed by AT&T’s
management, to approve the compensation of the named executive officers. As discussed below,
implementation of such a policy would violate Delaware Law.

The Staff has recognized on many occasions that conflict with state corporation law may
be a basis for omission of a proposal. See, e.g., PG&E Corp. (avail. Feb. 14, 2006) (proposal to
adopt majority voting in director elections was excludable because, if implemented, it would
cause the corporation to violate Catifornia state law, which, at the time, required director
elections by plurality voting); AT&T Inc. (avail. Feb. 7, 2006) {proposal to adopt cumulative
voting either as a bylaw or as a long term policy was excludable because, if implemented, it
would cause the company to violate Delaware law, which provides that cumulative voting is

[Footnote continued from previous page]

November 27, 2006, but did not provide the requested information. The request was
properly sent to the Proponents within 14 days of AT&T receiving the Submission. Thus,
the Submission may be excluded pursuant to Rule 14a-8(f) because the Proponents did not
satisfy Rule 14a-8(b)(1) in this regard.
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permitted only when it is authorized in the corporation’s certificate of incorporation);
HealthSouth Corp. (avail. Dec. 09, 2005) (proposal calling for “per capita” voting by
shareholders to approve the number of directors was excludable because, if implemented, it
would cause the company to violate Delaware law, which requires that any deviation from the
“one share, one vote” standard appear in the company’s certificate of incorporation); Sara Lee
Corp. (avail. July 15, 2005) (proposal calling for “per capita” voting by shareholders was
excludable because, 1f implemented, it would cause the company to violate the “votes cast”
standard under Maryland law).

As set forth in the opinion of Richards, Layton & Finger, P.A., Delaware counsel for
AT&T, the Submission, if adopted by the stockholders and implemented by the Board, would be
invalid under Section 141(a) of the General Corporation Law of the State of Delaware (the
“General Corporation Law”). See Exhibit C. Under Section 141(a) of the General Corporation
Law, the directors of a Delaware corporation are vested with the power and authority to manage
the business and affairs of the corporation. This section further provides that any deviation from
such standard must appear in the General Corporation Law or the certificate of incorporation.
The Delaware courts have characterized the fact that “directors, rather than the shareholders,
manage the business and affairs of the corporation™ as “[a] cardinal precept of the General
Corporation Law of the State of Delaware.” Aronson v. Lewis, 473 A.2d 805, 811 (Del. 1984).
In managing the business and affairs of the corporation, directors are required to exercise their
fiduciary duty to act in the best interests of the corporation and its stockholders.

If the Submission is adopted by the stockholders and the policy contemplated thereby is
implemented by the Board, the Board would be required to include in AT&T’s proxy statement
for the annual meeting of stockholders in each succeeding year an advisory resolution, proposed
by management, seeking stockholder approval of the compensation of certain senior executive
officers of AT&T, regardless of the Board’s judgment whether the submission of such proposal
to the stockholders at an annual meeting is in the best interests of AT&T and its stockholders.
The alleged purposes of the Submission are to ensure that the stockholders’ views on such
compensation are known to the Board and to encourage stockholders to scrutinize certain
disclosures in the applicable proxy statement. The policy contemplated by the Submission, if
implemented, would prevent the Board from exercising its fiduciary duty to determine what
matters should be submitted to the stockholders at an annual meeting. It would require the Board
to submit the advisory resolution to the stockholders in the form proposed by management
without exercising its independent business judgment as to the merits of such advisory resolution
or the decision to submit it to the stockholders. Accordingly, complying with the Submission
would force the Board to disregard its fiduciary duties to AT&T and its stockholders and submit
the advisory resolution to the stockholders without regard to the Board’s assessment of its merits.
Thus, the Submussion, if adopted by the stockholders and implemented by the Board, would be
invalid under the General Corporation Law.
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We also note that the fact that the Submission “requests,” rather than “demands,” that the
Board of Directors adopt a policy does not change the foregoing analysis—even a precatory
proposal is excludable if the action called for by the proposal would violate state, federal or
foreign law. See, e.g., RadioShack Corp. (avail. Feb. 28, 2005) (concurring that a proposal
recommending amendment of the company’s bylaws to require certain limitations on executive
compensation was excludable under Rule 14a-8(1)(2) as it would violate Delaware law if
implemented). See also General Electric Co. (avail. Jan. 12, 2005) (same result under New York
law); Gencorp Inc. (avail. Dec. 20, 2004) (concurring that a proposal requesting amendment of
the company’s governing instruments to require implementation of all shareholder proposals
receiving a majority vote was excludable under Rule 14a-8(i)(2)). Accordingly, we believe that
the Submission is excludable from AT&T’s 2007 Proxy Materials under Rule 14a-8(1)(2)
because, as set forth in the legal opinion of Richards, Layton & Finger, P.A., the Submission, 1f
adopted by AT&T’s stockholders and implemented by AT&T’s Board, would be invalid under
the General Corporation Law.

III.  Alternatively, AT&T May Exclude The Retirees’ Submission For Failure to
Satisfy Rule 14a-8(b) and Rule 14a-8(f).

Should the Staff not concur that AT&T may omit the Submission in its entirety under the
bases described above, AT&T respectfully requests that the Staff concur that AT&T may omit
the Retirees’ Submission for failure to satisfy the eligibility requirements. On November 10,
AT&T received the Submission from the Proponents. See Exhibit A. The Retirees did not
include with the Submission evidence demonstrating satisfaction of ownership as required by
Rule 14a-8(b). Rule 14a-8(b)(1) provides, in part, that “[i]n order to be eligible to submit a
proposal, [a stockholder] must have continuously held at least $2,000 in market value, or 1%, of
the company’s securities entitled to be voted on the proposal at the meeting for at least one year
by the date [the stockholder] submits the proposal.” Furthermore, the Retirees do not appear on
the records of AT&T’s stock transfer agent as a stockholder of record.

Accordingly, on November 10, which was within 14 calendar days of AT&T receiving
the Submission, AT&T sent a letter to the Retirees via both UPS and certified mail, return receipt
requested, outlining the ownership deficiencies of the Retirees’ Submission (the “Deficiency
Notice”). See Exhibit D. UPS records indicate that the Deficiency Notice was received on
November 13, 2006. See Exhibit D. Despite the instances in which AT&T informed the
Retirees of their obligation to provide sufficient proof of ownership, AT&T never received
sufficient evidence of the Proponent’s continuous beneficial ownership of AT&T stock as
required by Rule 14a-8(b). As such, AT&T is requesting the Staff’s concurrence, pursuant to
Rule 14a-8(f), that AT&T may omit the Retirees’ Submission from the 2007 Proxy Materials.

Rule 14a-8(f)(1) provides that a company may exclude a stockholder proposal if the
proponent fails to provide evidence of eligibility under Rule 14a-8, including the beneficial
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ownership requirements of Rule 14a-8(b), provided that the company timely notifies the
proponent of the problem and the proponent fails to correct the deficiency within the required
time. AT&T satisfied its obligation under Rule 14a-8 in the Deficiency Notice to the Retirees,
which stated:

o the ownership requirements of Rule 14a-8(b),

s the documentary support necessary to demonstrate beneficial ownership under
Rule 14a-8(b); and

¢ that the Retirees’ response had to be postmarked or transmitted electronically no later
than 14 days from the date the Retirees’ received the Deficiency Notice.

Despite the Deficiency Notice, the Retirees have failed to provide AT&T with
satisfactory evidence of the requisite beneficial ownership. On numerous occasions the Staff has
taken a no-action position concerning a company’s omission of stockholder proposals based on a
proponent’s failure to provide satisfactory evidence of eligibility under Rule 14a-8(b) and Rule
14a-8(f)(1). See, e.g., Motorola, Inc. (avail. Jan. 10, 2005), Johnson & Johnson (avail.

Jan. 3, 2005); Agilent Technologies (avail. Nov. 19, 2004); Intel Corp. (avail. Jan. 29, 2004).
Accordingly, we ask that the Staff concur that AT&T may exclude the Retirees” Submission
from the 2007 Proxy Materials under Rule 14a-8(b) and Rule 14a-8(f)(1).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if AT&T excludes the Submission from its 2007 Proxy Materials. We would
be happy to provide you with any additional information and answer any questions that you may
have regarding this subject. In addition, AT&T agrees to promptly forward to the Proponents
any response from the Staff to this no-action request that the Staff transmits by facsimile to
AT&T only.
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If we can be of any further assistance in this matter, please do not hesitate to call me at
(202) 955-8653 or Wayne Wirtz, Assistant General Counsel at AT&T, at (210) 351-3736.

Sincerely,
L Guodnonsp, ¢
Amy 7 Goodman
ALG/cvb

cc: Bruce E. Beckman
Ralph Kolderup, Vice President — ATT Relations, Association of Ameritech/SBC Retirces

100133915_3.DOC
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| November 9, 2006 ‘- RECEIVED

Ann E. Meuleman ' NOV 1 ¢ 2008
Senior Vice President and Secretary CORPORAT
AT&T, Inc. crerd E

175 E. Houston ARY'S OFFICE
San Antonio, Texas 78205 .

Dear Ms. Meuleman:

On behalf of myself, and on behalf of the Association of Ameritech/SBC Retirees, I
hereby submit the attached stockholder proposat for inctusion in the Company’s next
proxy statement, as pemnitted under Securities and Exchange Commission Rule 14a-8. 1
intend to present this proposal at the Company’s 2007 annual meeting,

My resolution, attached to this letter, requests that the Company’s Board of Directors
adopt a policy that includes as a voting item in the proxy statement for each annual
meeting an advisory resolution, proposed by AT&T's management, to approve the
compensation of the named executive officers, as set forth in the Surnmary Compensation
Table, and the accompanying narrative disclosure of material factors provided to
understand the SCT.

As an individual shareholder, I have continuously held the requisite number of shares of
common stock for more than one year. As the attached statement shows, I currently own
271.8 shares through the AT&T Direct Stock Purchase Plan. Iintend to maintain this
ownership position through the date of the 2007 Annual Meeting. The Association owns
80 shares of the Company’s stock, as the attached statement shows. I will introduce and
speak for the resolution at the Company’s 2007 Annual Meeting.

Thank you in advance for including our proposal in the Company’s next definitive proxy
statement. If you need any further information, please do not hesitate to contact me. I
may be reached at 630-852-8189. :

Sincerely yours,

A

Bruce E. Beckman

?ﬁyﬂf%«igfﬂ ep s

Vice-President- ATT Relations
Association of Ameritech/SBC Retirees

Enclosure



Advisory Shareholder Vote on Compensation Committee Reports

The Association of Ameritech/SBC Retirees, Inc., P.O. Box 7477, Buffalo Grove, IL
60089 owner of 80 shares of the Company’s common stock, and Bruce E. Beckman,
4629 Middaugh Road, Downers Grove, I1. 60515, owner of 272 shares of the Company’s
stock, propose the following shareholder resolution for inclusion in the Company’s proxy
staternent for the 2007 Annual Meeting,

PROPOSAL

RESOLVED, the sharcholders of AT&T Ing. hereby request that the Board adopt a
policy that includes, as a voting item in the proxy statement for each annual meeting, an
advisory resolution, proposed by AT&T s management, to approve the compensation of
the named executive officers (“NEQOs™), as set forth in the proxy statement’s Summary
Compensation Table (the “SCT™), and the accompanying narrative disclosure of material
factors provided to understand the SCT. The policy should ensure that shareholders fully
understand the vote is advisory and will not abrogate any employment agreement.

SUPPORTING STATEMENT

We believe current rules governing senior executive compensation do not give
shareholders sufficient influence over pay practices — nor do they give the Board
adequate feedback from the owners of the company.

The advisory vote proposed here is similar to the ronbinding shareholder vote required
since 2003 at the annual meetings of all U.K.-listed firms and, beginning in 2005, at
Australia-based companies.

AT&T's Board has been criticized for excessive CEQ pay relative to performance. A
study by The Corporate Library (“Pay for Failure: The Compensation Committees
Responsible,” March 31, 2006) singled out AT&T as one of eleven large U.S. companies
“where the disconnect between pay and performance is particularly stark.”

The study notes that over the five fiscal years through 2005, CEQO Edward Whitacre
received $85.2 million in compensation, while total sharcholder return was negative
40.3%. The Corporate Library accordingly gave AT&T’s Board a “D” for overall
effectiveness.

The Corporaie Library’s analysis concludes: “Too much of the cumrent and future
compensation at AT&T is either fixed, or based on the wrong perfortnance metrics, or the
wrong performance metrics measured over too short a time period, which, while
achievable, do not necessarily translate into long-term growth in shareholder value.” The
study asserts that 100% LTIP payouts to Whitacre when “shareholder wealth has been
diminished by a third over the period goes against common sense.”




Advisory Shareholder Vote on Compensation Committee Reports, puge 2

In our opinion, AT&T’s executive pension and severance agreements also stand out as
unjustifiably costly and contrary to shareholder interests.

Whitacre’s parachute is valued at over $25 million — the 17® most costly among
America’s 100 largest corporations (“Platinum Promises,” BusinessWeek Online,
December 12, 2005).

Whitacre’s golden parachute is particularly excessive, in our view, considering it has a
platinum lining: annual pension payments of $5,494,000 for life, plus an $18,805,000
lump sum. Last year The Corporate Library singled out AT&T for bestowing on
Whitacre the third largest CEQ pension payout among large U.S. companies.

If you add these together, it means that AT&T’s sharcholders ¢could be paying our CEQ
$150 million or more in post-employment severance and pension benefits combined over
the next 20 years (assuming Whitacre's eligible termination and longevity).

Last year, after just 5 years at AT&T, former CEQ David Dorman left with a yearly
pension of $2.1 million and his own $25 million parachute. Compare this to the freezing
of AT&T’s rank-and-file pension plan.

An advisory vote would provide useful feedback and encourage shareholders to
scrutinize the new, more extensive disclosures required by the SEC.

Please vote FOR this proposal.
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g Mirersu = 32C Compliance
Q,_.,;..::, at&t AT&I e
@;: 175 . Houston, Room 210
i Ean Antonio, Texas 18205
Ph. (210) 351-3407
Fax (210) 251 3467
November 10, 2006
Vie UPS
Mr. Bruce E. Beckiman
4629 Middangh

Downers Grove, IL 604515
Dear Mr. Beckman:

Today we Teceived your letter dated November 9, 2006, submitling a shareowncr
proposal for inelusion in AT&T Inc.'s 2007 Proxy Statement. We are carrently reviewing the
proposal to delermine if it is appropriote for inclusion in our 2007 Proxy Statement

Under the rules of the Securitics and Exchange Commission ("SFC™M), in order to be
elipitle to submil # shateowner proposal, a shareowner must: (a) be the: recard or beneficial
owner of at least $2.000 in market value of the common stock ol AT&T Inc. (formerly S8C
Communications Fnc.) at the time a proposal is submitted and (b) buve continunusly owned these
shares for at Jeast oue: year prior to 3ubmitting the proposal. Therefore, in accordance with the
miles of the SEC, please: provide us with documentary support that both of (he above-mentioned
requirements have been met, and that those shares were SBC shures prior m November 18,2005,

Fot shares held by a broker, the #roker must provide us with » writfen statement a3 to
when the stres were purchased and that the minimum number of shares liave becn continuously
held for the vue year period. You saist provide the documeniation specified ubove, and your
response must I postmarked or electronically transmitied, no fater ihan 14 duys from your
recelpt of this letter.

The dui= and location for the 2007 Annual Mesting of Stockholders will be provided to
you at 4 lates date.

Sincerely,

Dpry 4
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TO ANGIE FAX

nMancy H. Justice
Directer = SEC Compliance

-

N, ATET fne.

- at&t 195 £. Houeton, ROOM 218
San Antonio, Taxas 705

Ph, (210) 351 3407
Fax (210) 351-3467

November 17, 2006

Via Overnight Mail Via Certlfied Mail RRR

Mr. Bruce E. Deckman Mr. Ralph Keldcrup

Mr. Ralph Kolderup Vice President — AT 1 Relations

Vice President - ATT Relations Association of Ameritech/SBC Retirtes
Association of Ameritech/SBC Retirces P. 0. Box 3366

4620 Middaugh Basrington, 1L 60011

Downers Grove, [L 60515
Re:  Stockholder Proposul to AT&T, Inc.
Pear Messres. Beckmin and Kolderup:

On Novernber 10, 2006, AT&T. Inc. (the »('ompany”) received a copy of the stoekholder
prupnsal dated November 9. 2006 (the “Proposal”), submitted by you and the Association of
‘Ameritech/SBU Retirees requesting that stockholders be glven the opportunity 1o vote on
executive compensation anid certain narrative compensation disclosurc at each anpual mecting of
stockholders. The Prupusal indicates that all future communication regarding the Propusal

should be sent to you.

The Sceurities and Exchunge Commission (“SEC™) has sai firth certain procedural and
eligihility requirements for stockholders sccking to submit stockhalder proposals under
Rule 142-8 of the Securities Exchange Act of 1934 Because the Proposal sccks a stockholder
votc at future annual meetings, we belicve that you must demonsirate your cligibility under
Rulc 14a-8(b) with respect 1o each future meeting at which the requested stockholders” vote is
ocout (4.¢., @ written statement that you intend to continue to hold the requisite Company
sceutities through the date of each such meeting of stockholders), or alternatively revise the
Proposal 50 that it seeks a votc only at the Company’s upcoming ennual meeting.

Your response to this letter st be postmarked no later than 14 days from the date you
receive this letter. Please mail or fax your response to me at the alwve address or fax number.
This letter does not constitue 1 waiver by the Company of any other grounds for excluding the
Proposal under Rule 1da-8 ar ollierwist,

Sincerely-

’)2/2,447 ac}a,z::?'

. B85
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Nancy H. Justice

,,.‘-—-’, Director — SEC Compliance
h—'/ at&t A”r&T Ing.
—— 175 E. Houston, Room 216
San Antonic, Texas 78205
Ph. (210) 351-3407
Fax {210) 351-3467
November 17, 2006
Via Overnight Mail lﬁnﬁm Mail RRR
Mr. Bruce E. Beckman Mr. Ralph Kolderup
Mr. Ralph Koldetup Vice President - ATT Relations
Vice President — ATT Relations Association of Ameritech/SBC Retirees
Association of Ameritech/SBC Retirees P. O. Box 3366
4629 Middaugh Barrington, [L. 60011

Downers Grove, IL 60515
Re:  Stockholder Proposal ro AT&T, Inc.
Dear Messrs. Beckman and Kolderup:

On November 10, 2006, AT&T, Inc. (the “Company™) received a copy of the stockholder
proposal dated November 9, 2006 (the “Proposal™), submitted by you and the Association of
Ameritech/SBC Retirees requesting that stockholders be given the opportunity to vote on
executive compensation and certain narrative compensation disclosure at each annual meeting of
stockholders. The Proposal indicates that all future communication regarding the Proposa
should be sent to you. :

The Securities and Exchange Commission (“SEC™) has set forth certain procedural and
eligibility requirements for stockholders seeking to submit stockholder proposals under
Rule 14a-8 of the Securities Exchange Act of 1934. Because the Proposal seeks a stockholder
vote at future annual meetings, we believe that you must demonstrate your eligibility under
Rule 142-8(b) with respect to each future meeting at which the requested stockholders’ vote is to
occur (i.e., a written statement that you intend to continue to hold the requisite Company
securities through the date of each such meeting of stockholders), or alternatively revise the
Proposal so that it seeks a vote only at the Company’s upcoming annual meeting.

Your response to this letter must be postmarked no later than 14 days from the date you
receive this letter. Please mail or fax your response to me at the above address or fax number.
This letter does not constitute a waiver by the Company of any other grounds for excluding the

Proposal under Rule 14a-8 or otherwise.

Sincerely.

o Jd
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NOV 2 7 2005
Nancy Justice ' _
];5;:1;;350 Compliance RECE‘VED
175 Rast Housten, Room 216

San Antonio, Texas 78205
TNea Ms, Tusdee:

Thimk you for wiiting to me about your interpretation of the wording used in the
Shareholder Proposal.

I have reviewed my commumications (0 YOu and am at a loss conceming how ATET
interprets our rosolation #s one that will pecessarily recur in funize years. Ifthe
resolation receives a sulficiently high vote, T wonld expect the Board will adopt the
palicy propesed apd that this resolution would not he resubmitted. Tobe clear, the
resolution tequests that AT&T’s Board of Directors adopt “a policy” whercby the
Compapy will in subsequent years propose an advisery vote en the exzcutive
compensation package discloed in the proxy s “a voting itens in the: proxy statenent for
coch annual mecting”. The resolusion Is quite clear that this ugdvisory resolution™ would
be “proposed by AT&T's management” — not by me o by any other shareholder.

This resolution is virnally identical 1o resolutions voted on this year at Bame Depot, US
Bancarp, Mesxill Lynch and Coun .de Finapcial. Thosc companies —where the
resolution averaged 39.9% support, aceording to Institutional Shareholder Services —
seemed to understand perfectly well that this is a guxden varicty resolution requesting the
board adopt a policy 1o scek sharcholder ratification for & Board-level decisinn on the
compensation of senint eXecUVes. (See I35, “Debate Over Pay Porminatcs 2004 Proxy
Sexson,” Corporate Governance Bulletin, July-August 2006.) This resolution has boen
iptroduced al » dnzcn oF MOFS additional companies this fall.

Indesd, thix resolution is no different in kind than the dozens upon dozens of shareholder
resolutions voted on each year that ik hoards 10 adopt a policy 1o seck shareholder
ratification for golden severance agreements, or for SERPs Ut e:xcezcd certain thresholds

for certain executive compensation arangements, \hen T suggest you ask the SEC. for
permission to omit the proposel. You will certainly lose — on outcome we will widely
publicize and dexay at the annual meeting.

1n addition, to clarify my intention concemning my status as a very long-term owuer of
AT&T, T plan to retain my ATT ghares for the foreseeable future. If at some futare
voknown date, itno-longetmkeebuﬁnessacnseformewmhATTshmIvviﬂ
comypunicate to your company my decision. Please be gssured that under SEC Rule 142-
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determination.

proposal to by cxysial clear.

at 530-852-8183.

N A

Bruce Bockman R
4629 Middaugh Avenue
Downers Grove, lllinois 60515

TO ANGIE FAX

. inclusion i is 8 yaar-by-year
" 8, eligibility to gubmit 2 shareholder proposal for inclusion in the proxy 182 ¥
)

J§'1 can shed any furthes Tight on the plaio Tinglish interpredation
Xnown sharebolder praposal — or if you have any
warding changes — please Jet me know. Tccetaink

suggestions or

1 hope this clanfics my positirm, pleasc coll me if you

F.11

of this increasingly well-
requests for clarifying
and impact of the

wish to discuss. 1 may be reached
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RICHARDS, LAYTON & FINGER
A PROFESSIONAL ASSOCIATION
ONE RODNEY SQUARE
220 NoRTH KING STREET
WILMINGTON, DELAWARE 12801
(302) 651-7700
Fax (302) 651-770I
WWW.RLF.COM

December 15, 2006

AT&T Inc.
175 E. Houston
San Antonio, TX 78205

Re:  Stockholder Proposal Submitted by The Association of Ameritech/SBC
Retirees, Inc.

Ladies and Gentlemen:

We have acted as special Delaware counsel to AT&T Inc., a Delaware
corporation (the "Company"), in connection with a proposal (the "Proposal"} submitted by The
Association of Ameritech/SBC Retirees, Inc. (the "Proponent™) that the Proponent intends to
present at the Company's 2007 annual meeting of stockholders (the "Annual Meeting"). In this
connection, you have requested our opinion as to certain matters under the General Corporation
Law of the State of Delaware (the "General Corporation Law").

For the purpose of rendering our opinion as expressed herein, we have been
furnished and have reviewed the following documents:

@) the Restated Certificate of Incorporation of the Company as filed with the
Secretary of State of the State of Delaware on July 28, 2006 (the "Certificate of Incorporation");

(i)  the Bylaws of the Company, as amended (the "Bylaws"); and
(iti)  the Proposal and the supporting statement thereto.

With respect to the foregoing documents, we have assumed: (a) the genuineness
of all signatures, and the incumbency, authority, legal right and power and legal capacity under
all applicable laws and regulations, of each of the officers and other persons and entities signing
or whose signatures appear upon each of said documents as or on behalf of the parties thereto;
(b) the conformity to authentic originals of all documents submitted to us as certified,
conformed, photostatic, electronic or other copies; and (c) that the foregoing documents, in the
forms submitted to us for our review, have not been and will not be altered or amended in any




AT&T Inc.
December 15, 2006
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respect material to our opinion as expressed herein. For the purpose of rendering our opinion as
expressed herein, we have not reviewed any document other than the documents set forth above,
and, except as set forth in this opinion, we assume there exists no provision of any such other
document that bears upon or is inconsistent with our opinion as expressed herein. We have
conducted no independent factual investigation of our own, but rather have relied solely upon the
foregoing documents, the statements and information set forth therein, and the additional matters
recited or assumed herein, all of which we assume to be true, complete and accurate in all
material respects.

THE PROPOSAL

The Proponent requests that the following resolution be included in the
Company's proxy statement for the Annual Meeting:

RESOLVED, the shareholders of AT&T Inc. hereby request that
the Board adopt a policy that includes, as a voting item in the
proxy statement for each annual meeting, an advisory resolution,
proposed by AT&T's management, to approve the compensation of
the named executive officers ("NEOs"), as set forth in the proxy
statement's Summary Compensation Table (the "SCT"), and the
accompanying narrative disclosure of material factors provided to
understand the SCT. The policy should ensure that the
shareholders fully understand the vote is advisory and will not
abrogate any employment agreement.

The Proposal also contains a Supporting Statement, which reads, in relevant part,
as follows:

We believe current rules governing senior executive compensation
do not give shareholders sufficient influence over pay practices —
nor do they give the Board adequate feedback from the owners of
the company.

* % %

An advisory vote would provide useful feedback and encourage
shareholders to scrutinize the new, more extensive disclosures
required by the SEC.
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DISCUSSION

You have asked for our opinion as to whether the Proposal, if adopted by the
stockholders and implemented by the Company's Board of Directors (the "Board"), would be
valid under the General Corporation Law.

As a general matter, the directors of a Delaware corporation are vested with the
power and authority to manage the business and affairs of the corporation. Section 141(a) of the
General Corporation Law provides, in relevant part, as follows:

The business and affairs of every corporation organized under this
chapter shall be managed by or under the direction of a board of
directors, except as may be otherwise provided in this chapter or in
its certificate of incorporation.

8 Del. C. § 141(a). Section 141(a) expressly provides that if there is to be any deviation from the
general mandate that the board of directors manage the business and affairs of the corporation,
such deviation must be provided in the General Corporation Law or the certificate of
incorporation. See, e.g., Lehrman v. Cohen, 222 A.2d 800, 808 (Del. 1966). Section 141(a) sets
forth the overall approach taken by the General Corporation Law with regard to the separate and
distinct roles of the stockholders or investors of the corporation, on the one hand, and the board
of directors or managers of the corporation, on the other hand. As the Delaware Supreme Court
has stated, "[a] cardinal precept of the General Corporation Law of the State of Delaware is that
directors, rather than shareholders, manage the business and affairs of the corporation." Aronson
v. Lewis, 473 A.2d 805, 811 (Del. 1984). See also Quickturn Design Sys., Inc. v. Shapiro, 721
A.2d 1281, 1291 (Del. 1998) ("One of the most basic tenets of Delaware corporate law is that the
board of directors has the ultimate responsibility for managing the business and affairs of a
corporation.") (footnote omitted).

This principle has long been recognized in Delaware. Thus, in Abercrombie v.
Davies, 123 A.2d 893, 898 (Del. Ch. 1956), rev'd on other grounds, 130 A.2d 338 (Del. 1957),
the Court of Chancery stated that "there can be no doubt that in certain areas the directors rather
than the stockholders or others are granted the power by the state to deal with questions of
management policy.” Similarly, in Maldonado v. Flynn, 413 A.2d 1251, 1255 (Del. Ch. 1980),
rev'd on other grounds sub nom. Zapata Corp. v. Maldonado, 430 A.2d 779 (Del. 1981), the
Court of Chancery stated:

[T]he board of directors of a corporation, as the repository of the
power of corporate governance, is empowered to make the
business decisions of the corporation. The directors, not the
stockholders, are the managers of the business affairs of the
corporation.
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Id.; 8 Del. C. § 141(a). See also Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2d
173 (Del. 1986); Adams v. Clearance Corp., 121 A.2d 302 (Del. 1956); Mayer v. Adams, 141

A.2d 458 (Del. 1958); Lehrman, 222 A.2d 800.

The rationale for these statements is as follows:

Stockholders are the equitable owners of the corporation's
assets. However, the corporation is the legal owner of its property
and the stockholders do not have any specific interest in the assets
of the corporation. Instead, they have the right to share in the
profits of the company and in the distribution of its assets on
liquidation. Consistent with this division of interests, the directors
rather than the stockholders manage the business and affairs of the
corporation and the directors, in carrying out their duties, act as
fiduciaries for the company and its stockholders.

Norte & Co. v. Manor Healthcare Corp., C.A. Nos. 6827, 6831, slip op. at 9 (Del.
Ch. Nov. 21, 1985) (citations omitted). As a result, directors may not delegate to others their
decision making authority on matters as to which they are required to exercise their business
judgment. See Rosenblatt v. Getty Qil Co., C.A. No. 5278, slip op. at 41 (Del. Ch. Sept. 19,
1983), aff'd, 493 A.2d 929 (Del. 1985); Field v. Carlisle Corp., 68 A.2d 817, 820-21 (Del. Ch.
1949); Clarke Mem'l College v. Monaghan Land Co., 257 A.2d 234, 241 (Del. Ch. 1969). Nor
can the board of directors delegate or abdicate this responsibility in favor of the stockholders
themselves. Paramount Communications, Inc. v. Time Inc., 571 A.2d 1140, 1154 (Del. 1989);
Smith v, Van Gorkom, 488 A.2d 858, 873 (Del. 1985). Further, Section 142 of the General
Corporation Law expressly authorizes the board of directors to determine the titles and duties of
the officers who will execute the day-to-day business of the corporation. Section 142(a)
provides, in relevant part, as follows:

Every corporation organized under this chapter shall have such
officers with such titles and duties as shall be stated in the bylaws
or in a resolution of the board of directors which is not inconsistent
with the bylaws. . ..

8 Del. C. § 142(a).

If the Proposal is adopted by the Company's stockholders and the policy
contemplated thereby is implemented by the Board, the Board would be required to include in
the Company's proxy statement for the annual meeting of stockholders in each succeeding year
an advisory resolution, proposed by management, seeking stockholder approval of the
compensation of certain senior executive officers of the Company, regardless of the Board's
judgment as to whether the submission of such proposal to the stockholders at an annual meeting
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is in the best interests of the Company and its stockholders. The alleged purposes of the
Proposal are to ensure that the stockholders' views on such compensation are known to the Board
and to encourage stockholders to scrutinize certain disclosures in the applicable proxy statement.
The policy contemplated by the Proposal, if implemented, would prevent the Board from
exercising its fiduciary duty to determine what matters should be submitted to the stockholders at
an annual meeting. It would require the Board to submit the advisory resolution to the
stockholders in the form proposed by management without exercising its independent business
judgment as to the merits of such advisory resolution or the decision to submit it to the
stockholders. Accordingly, complying with the Proposal would force the Board to disregard its
fiduciary duties to the Company and its stockholders and submit the advisory resolution to the
stockholders without regard to the Board's assessment of its merits.

In exercising their discretion concerning the management of the corporation's
affairs, directors are not obligated to act in accordance with the desires of the holders of a
majority of the corporation's shares. See Paramount Communications Inc. v. Time Inc., C.A.
No. 10866, slip op. at 77-78 (Del. Ch. July 14, 1998) ("The corporation law does not operate on
the theory that directors, in exercising their powers to manage the firm, are obligated to follow
the wishes of a majority of shares."), aff'd, 571 A.2d 1140 (Del. 1989). For example, in
Abercrombie v. Davies, 123 A.2d 893 (Del. Ch. 1956), rev'd on other grounds, 130 A.2d 338
(Del. 1957), the plaintiffs challenged an agreement among certain stockholders and directors
which, among other things, purported to irrevocably bind directors to vote in a predetermined
manner even though the vote might be contrary to their own best judgment. The Court of
Chancery concluded that the agreement was an unlawful attempt by stockholders to encroach
upon directorial authority:

So long as the corporate form is used as presently provided
by our statutes this Court cannot give legal sanction to agreements
which have the effect of removing from directors in a very
substantial way their duty to use their own best judgment on
management matters.

Nor is this, as defendants urge, merely an attempt to do
what the parties could do in the absence of such an [a]greement.
Certainly the stockholders could agree to a course of persuasion
but they cannot under the present law commit the directors to a
procedure which might force them to vote contrary to their own
best judgment.

I am therefore forced to conclude that [the agreement] is
invalid as an unlawful attempt by certain stockholders to encroach
upon the statutory powers and duties imposed on directors by the
Delaware corporation law.
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Abercrombie, 123 A.2d at 899-900 (citations omitted).

The Proposal, if adopted by the stockholders and implemented by the Board,
would require management to spend a significant amount of time and resources preparing the
advisory resolution, regardless of the Board's determination as to whether such expenditure of
time and resources is in the best interests of the Company and its stockholders. Given the
constraints on management's time and resources, the determination as to which duties are in the
best interests of the Company and its stockholders, in the absence of a specific provision of the
Certificate of Incorporation or Bylaws, must be established by the Board in the exercise of its
fiduciary duties, not by the stockholders.! The Delaware courts have recognized this concept,
stating: "In a world of scarcity, a decision to do one thing will commit a board to a certain course
of action and make it costly and difficult (indeed, sometimes impossible) to change course and
do another." Grimes v. Donald, 673 A.2d 1207, 1214-15 (Del. 1996). This is particularly apt in
the present case, where the determination relates to the question of which matters should be
submitted to a stockholder vote and is therefore of fundamental importance to the Company. By
requiring management to prepare the advisory resolution, the policy contemplated by the
Proposal could, "in a world of scarcity,” effectively prevent the Board from directing
management to take other actions, including preparing proposals that demand greater and more
urgent stockholder attention. Id.

The Delaware Supreme Court's decision in Quickturn supports the conclusion that
the Board's compliance with the policy contemplated by the Proposal would contravene Section
141(a) and would result in the Board breaching its fiduciary duties to the Company and its
stockholders by removing from the directors their duty to use their own best judgment as to the
matters to be considered by stockholders at an annual meeting. At issue in Quickturn was the
validity of a "Delayed Redemption Provision" of a sharcholder rights plan, which, under certain
circumstances, would prevent a newly elected Quickturn board of directors from redeeming, for
a period of six months, the rights issued under Quickturn's rights plan. The Delaware Supreme
Court held that the Delayed Redemption Provision was invalid as a matter of law because it
impermissibly would deprive a newly elected board of its full statutory authority under Section
141(a) to manage the business and affairs of the corporation:

One of the most basic tenets of Delaware corporate law is
that the board of directors has the ultimate responsibility for
managing the business and affairs of a corporation. Section 141(a)
requires that any limitation on the board's authority be set out in

' Neither the Certificate of Incorporation nor the Bylaws specifically provides that
management shall be delegated the duty to propose the advisory resolution contemplated by the
Proposal, and the Proposal does not seek an amendment to the Certificate of Incorporation or
Bylaws to provide for any such delegation.
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Nancy H. Justice
S’ Director — SEC Compliznce
!M at&t AT&T Inc.
e 175 E. Houslon, Room 216
- San Antonio, Texas 78205

Ph. (210) 351-3407
Fax (210) 351-3467

November 10, 2006

Via Certified Mail RRR

Mr. Ralph Kolderup

Vice President — ATT Relations
Association of Ameritech/SBC Retitees
P. O. Box 3366

Barrington, JL. 60011

Dear Mr. Kolderup:

Today we received your letter dated November 9, 2006, submitting a shareowner
proposal on behalf of the Association of Ameritech/SBC Retirees for inclusion in AT&T Inc.'s
2007 Proxy Statement. We are currently reviewing the proposal to determine if it is appropriate
for inclusion in our 2007 Proxy Statement.

Under the rules of the Securities and Exchange Commission ("SEC"), in order to be
eligible to submit a shareowner proposal, a shareowner must: (a) be the record or beneficial
owner of at least $2,000 in market value of the common stock of AT&T Inc. (formerly SBC
Communications Inc.) at the time a proposal is submitted and (b} have continuously owned these
shares for at least one year prior to submitting the proposal. Therefore, in accordance with the
rules of the SEC, please provide us with documentary support that both of the above-mentioned
requirements have been met, and that those shares were SBC shares prior to November 18, 2005.

For shares held by a broker, the Aroker must provide us with a written statement as to
when the shares were purchased and that the minimum number of shares have been continuously
held for the one year period. You must provide the documentation specified above, and your
response must be postmarked or electronically transmitted, no later than 14 days from your
receipt of this letter.

The date and location for the 2007 Annual Meeting of Stockbolders will be provided to
you at a later date.

Sincerely,

ey 4

cc:  Mr. Ralph Kolderup, Vice President — ATT Relations (via UPS)
Association of Ameritech/SBC Retirees
4629 Middaugh Avenue
Downers Grove, T1. 60515
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Shipment Receipt (Keep this for your records.)
Transaction Date 10 Nov 2006

Address Information

Ship Ta: Shipper: Ship From:

Association of Amontch/SBC Retiree  AT&T inc. AT&T Inc.

Mr. Ralph Kelderup Nancy Justice Nancy Justice
630-852-8189 210-351-3407 210-351-3407

ATT Relations 175 E., Houston Street 175 E. Houston Street
4629 Middaugh Avenue Legal 2nd Floor Legal 2nd Floor
DOWNERS GROVE IL 60515-2759 SAN ANTONIO TX 78205 sAN ANTONIO TX 78205
Residential

Shipment Information

Service!: UPS Next Day Air Saver
*Guaranteed By: ggg 6'.'Jf Day, Mon. 13 Nov,
Shipping: e raeearsaaaaaan *#20.93

Package Information

Package 1 of 1

Tracking Number: 174A645F1395058729
Package Type: UPS Letter

Actual weight: Letter

Billable Welight: Letter

Billing Information
Bill Shipping Charges to! Shipper's Account 4AG645F

Total: All Shipping Charges in USD **20,93

Notes Total shown is for reference only. It does not include applicable taxes.

* For dellvery and guarantee information, see the UPS Service Guide. To speak to a customer sarvice representative,
call 1-800-PICK-UPS for domestic sarvices and 1-800-782-7892 for international services,

»» Rate includes a fuel surcharge.

Responsibility for Loss or Damage

Unless a greater value is recorded in the declared value field as appropriate for the UPS shipping system used, the
shipper agrees that the released value of each package covered by this receipt Is no greater than $100, which is a
reaspnable value under the circumstances surrounding the transportation. If additional protection is desired, 3 shipper
may increase UPS's limit of liabllity by declaring a higher value and paying an additionat charge. UPS does not accept
for transportation and shipper's requesting service through the Intemet are prohibited from shipping packages with a
value of more than $50,000. The maximum liability per package assurmned by UPS shall not exceed $50,000, regardiess
of value in excaess of the maximum. Claims not made within nine months after delivery of the package (sixty days for
international shipments), or In the case of failure to make delivery, nine months after 3 reasonable time for delivery has
elapsed (sixty days for intarnational shipments), shall be deemed waived, The entry of 8 C.0.0, amount is not a
declaration of value for carriage purposes. All checks or other negotiable instruments tendered in payment of C.0.D.
will ba accepted by UPS at shipper's risk. UPS shall not ba liable for any special, incidental, or consequential damages.
All shipments are subject to the terms and conditions contained in the UPS Tariff and the uPS Terms and Conditions of
Servica, which can be found at www.Ups.com.

https://www.ups.com/uis/ create?ActionOriginPajFprint___Printchage&POPUP_LEVEL=1 &PrinterID... 11/10/2006
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UPS: Tracking Information - rage1011l

B close Window

Tracking Detail QSJOC _ gﬁt W*—LZI/Z—/JKC JQ){LM—‘

Your package has been delivered.

Tracking Number: 12 4A5 45F 13 95058729
Type: Package

Status: Delivered

Delivered on: 1171372006 1:35 P.M.
Lecation: FRONT DOQOR

Delivered to: DOWNERS GROVE, IL, US
Shipped or Billed an: 11/10/2006

Service Type: NEXT DAY AIR SAVER

Package Progress

Location Date Local Time Description
ADDISON, 11/13/2006  1:35P.M, DELIVERY
iL, us

11/13/2006  5:16 AM. OUT FOR DELIVERY
11/13/2006  4:27 AM. ARRIVAL SCAN

ROCKFORD, 11/13/2006  3:112 AM. DEPARTURE SCAN
IL Us

ROCKFORD, 11/12/2006 6:49 P.M. ARRIVAL SCAN
1L, us

DALLAS/FT. WORTH A/P,  11/11/2006  &:15P.M. DEPARTURE SCAN
TX, Us

1171172006  8:34 AM. ARRIVAL SCAN

SAN ANTONIO, 11/11/2006  1:55 AM, DEPARTURE SCAN
T, US
SAN ANTONIOQ, 11/10/2006  8:00 P.M. ORIGIN SCAN
X, US
13/10/2006  5:42 P.M, PICKUP SCAN
us 11/10/2006  3:;16 P.M. BILLING INFORMATION RECEIVED

Tracking results provided by UPS: 11/14/2006 9:52 A.M. EST (USA)

NOTICE: UPS authorizes you tp use UPS tracking systems solely to track shipments tendered by or for you to UPS for delivery and for no
other purpose. Any other use of UPS tracking systems and information Is strictly prohibited.

Copyright & 1994-2006 United Parce! Service of America, Inc. All rights reserved.

https://wwwapps.ups.com/WebTracking/print?loc=en_US&page=print&rowCount=11&onTimeMsg=1... 11/14/2006




CoORNISH F. HITcHCOCK
ATTORNEY AT LAw
5301 WIiscoNsIN AVYENUVE, NW * Suite 350
WasHINGTON, D.C. 20015-2022
(202) 364-1050 * Fax: 315-36562
\ CONH@HITCHLAW.COM

19 January 2007

Office of the Chief Counsel
Division of Corporation Finance
Securities & Exchange Commission
450 Fifth Street, NN'W.
Washington, D.C. 20549

By Hand

Re:  Shareholder proposal to AT&T Inc. from Bruce E. Beckman
Dear Counsel:

I have been asked to respond on behalf of Bruce E. Beckman (the Proponent”)
to the letter from counsel for AT&T Inc. (“AT&T” or the “Company”) dated 19
December 2006 (“AT&T Letter”), in which AT&T advises that it plans to omit the
Proponent’s resolution from the Company’s 2007 proxy materials. For the reasons
set forth below, the Proponent respectfully asks the Division to deny the no-action
relief that AT&T seeks.

The Beckman Resolution

The resolution states as follows:

RESOLVED, the shareholders of AT&T Inc. hereby request
that the Board adopt a policy that includes, as a voting item in
the proxy statement for each annual meeting, an advisory
resolution, proposed by AT&T’s management, to approve the
compensation of the named executive officers (“NEQs"), as set
forth in the proxy statement’'s Summary Compensation Table
(the “SCT”), and the accompanying narrative disclosure of
material factors provided to understand the SCT. The policy
should ensure that shareholders fully understand the vote is
advisory and will not abrogate any employment agreement.

AT&T opposes inclusion of this proposal in its proxy materials on three
grounds:
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1. First, AT&T argues that the Proponent’s resolution is not a proper subject
for a stockholder proposal uinder Rule 14a-8(a).

2. Second, AT&T argues that a proposal recommending a shareholder vote at
an indefinite number of future annual meetings circumvents the eligibility
requirements of Rule 14a-8(b) and {c).

3. Third, AT&T argues that the proposal would cause the company to violate
Delaware law. Exclusion is thus sought under Rule 14a-8()(2).

AT&T additionally argues, in the alternative, that the Proponent’s co-filer -
the Association of Ameritech/SBC Retirees (the “Retirees”) — failed to proffer
adequate proof of eligibility. Exclusion of the Retirees as a co-sponsor of the
resolution 1s thus sought under Rule 14a-8(b) and Rule 14a-8(f)(1).

Under Rule 14a-8(g), AT&T bears the burden of demonstrating why the
Proponent’s proposal may be excluded. As we now demonstrate, AT&T has not
sustained its burden, and the request for no-action relief should therefore be denied.

The “Proper Subject Matter” Exclusion

AT&T argues that Proponent’s resolution does not present a proper subject
and may therefore be excluded under Rule 14a-8(a). Rule 14a-8(a) defines a
shareholder proposal as “your recommendation or requirement that the company
and/er its board of directors take action, which you intend to present at a meeting of
the company’s shareholders.” Based on this, AT&T claims that Proponent’s
resolution is not a “proposal.” as defined, because it allegedly does not recommend
or require that the Board “take action.” The argument fails for several reasons.

First, the plain language of the Beckman resolution requests AT&T’s Board
of Directors to “take action” — namely, that “the Board adopt a policy” relating to
executive compensation. The recommended policy is that the board prepare and
include “as a voting item in the proxy statement for each annual meeting, an
advisory resolution, proposed by AT&T’s management, to approve the compensation
of the named executive officers ...”.

The Beckman proposal is not self-executing. His recommended policy will
not occur unless the board “take[s] action” bv affirmatively voting to follow the
recommendation and then implements the policy proposal in subsequent years.

In effect, AT&T’s shareholders are being asked to endorse a recommendation
that AT&T’s Board take a series of future actions related to the formulation of
senior executive compensation policv. Indeed, it seems difficult to maintain that
the Proponent 1s not recommending the adoption of a substantial new policy
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considering, as noted in the Supporting Statement, that “[t]he advisory vote
proposed here is similar to the nonbinding shareholder vote required since 2003 at

the annual meetings of all U K.-listed firms and, beginning in 2005, at Australia-
based companies.”

Second, AT&T expends much effort arguing that even if the Beckman
proposal does ask the AT&T board to “take action” by adopting a “policy,” couching
resolutions in terms of adopting a “policy” is not enough to save the resolution. The
reason, AT&T argues, is that the Division has granted no-action relief if the subject
matter covered by the proposed policy is itself excludable under Rule 14a-8(1). This
argument also fails.

AT&T’s argument rests on a mischaracterization of the “subject matter” of
the proposal. The “subject matter” of the Beckman proposal 1s not an advisory vote
per se, but executive compensation, a topic that the Division has stated for 15 years
is a proper subject for shareholders to raise under Rule 14a-8. See Battle Mountain
Gold Co. (12 February 1992) (“In view of the widespread public debate concerning
executive and director compensation policies and practices, and the increasing
recognition that these issues raise significant policy issues, it is the Division's view
that proposals relating to senior executive compensation no longer can be
considered matters relating to a registrant's ordinary business.”) AT&T’s attempt
to conflate the one-sentence definition of a “proposal” in Rule 14a-8(a) with the
Division’s normal inquiry into whether the underlying subject matter runs afoul of
Rule 14a-8(1) is a recipe for eviscerating a constructive and well-established
category of shareholder resolutions.

Third, AT&T’s “advisory vote” argument rests on two no-action letters that
are far removed from the Beckman resclution. In CSX Corp. (1 Feb. 1999) the
proponent asked the company to include three poems in its proxy statement. There
was no request that the board take any action or that the shareholders be given a
vote on the poems. In Sensar Corp. (23 April 2001), the resolution did not
recommend or require any board action; it merely stated that “[t]he shareholders
wish to express displeasure over the terms of the options on 2.2 million shares of
Sensar that were recently granted to management, the board of directors, and
certain consultants, and the shareholders wish to express displeasure over the
seemingly unclear or misleading disclosures relating to those options.” The Division
excluded this proposal because of the failure to “recommend or require” that the
board do anything.

Fourth, AT&T ignores the only no-action precedent that addresses one of
these proposals, namely, Sara Lee Corp. (11 Sept. 2006), in which the Division
rejected claims that a similar proposal could be excluded as “ordinary business”
under Rule 14a08(i}(7). (The proposal subsequently received a 42.5% approval level
by Sara Lee shareholders.) The Division clearly recognized — and was not troubled
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by — the fact that the proposal sought a recurring future advisory vote on the
Board’s compensation policy for senior executive officers.

Finally, it is worth noting the seemingly radical nature of AT&T’s proposed
reinterpretation of Rule 14a-8. Many shareholder proposals take the form of a
request for a future shareholder vote on a particular matter, with the proposal to be
drafted and submitted by management. If AT&T's claim were to be credited, the
result would be to cast doubt on many proposals that are introduced each year
requesting shareholder ratification or approval of various elements of executive
compensation, including:

Proposals that boards of directors seek shareholder approval for future
golden parachute or executive severance agreements that exceed some
multiple of the executive’s base salary and bonus;

+ Proposals that boards of directors seek shareholder approval for future
SERP or other non-qualified executive retirement arrangements that are
more generous than those offered to other employees;

+ Proposals that shareholders approve any future repricing of stock options
granted to senior executives.

In these cases — and others, such as requests to bring future poison pills to a
shareholder vote — the shareholder proposal requests that the board adopt a policy
that involves the company drafting and placing a voting item on a future annual
meeting agenda. That modus operandi has not previously been viewed as
problematic under Rule 14a-8."

The “Future Eligibility Requirements”’ Exclusion

AT&T next argues that a proposal seeking a policy that would provide for a
matter to be submitted for a vote of the shareholders “at an indefinite number of

" AT&T adds a footnote suggesting that the proposal might violate the
“unbundling” requirement that normally requires a separate shareholder vote on
different items when a company seeks prospective approval of those items. The
reasons for that salutary practice have little application here, however, where the
vote 1s retrospective in nature and intended to let shareholders communicate with
their company in a general and non-binding fashion. We assume that adoption of
the recommended policy, whereby management brings forward the requested
proposal on an annual basis, would not prevent shareholders from offering individ-
ual shareholder proposals on specific elements of executive compensation policy
that can be changed prospectively, e.g., the items cited in the bullet points above.

|




adopt bylaws, it is difficult to see how they lack the power to propose precatory
policy changes. It is also difficult to identify any limiting principle that would
restrain AT&T’s seeming assertion of that the board is omnipotent.

Eligibility issues.

AT&T claims that it may properly omit Mr. Beckman’s co-filer, the Associa-
tion of Ameritech/SBC Retirees (the “Retirees”), for failure to provide adequate
proof of stock ownership eligibility under Rule 14a-8(b) and Rule 14a-8(f)(1). There
1s no need for the Division to answer this claim, inasmuch as AT&T has not objected
to Mr. Beckman’s eligibility and compliance under Rule 14a-8(b) with respect to the
forthcoming 2007 Annual Meeting. AT&T’s separate claim that the Proponent
must meet 14a-8 eligibility requirements for an indefinite number of years in the
future is addressed above.

Conclusion.

In sum, AT&T has failed to carry its burden of demonstrating that the
proposal 1s not a proper subject for a shareholder proposal under Rule 14a-8(a), or
that the Proponent is required to meet the eligibility requirements for future
shareholder voting items put forward by the company or its management. AT&T
also has failed to carry its burden of demonstrating that the resolution “would, if
implemented” result in a violation of Delaware law, which 1s the criteria set out in
the (1)(2) exclusion. Because the Company has failed to meet its burden under Rule
14a-8, we respectfully ask you to advise AT&T that the Division cannot concur with
the Company’s objections.

Thank you for your consideration of these points. Please feel free to contact
me if additional information is required. I would be grateful as well if you could fax
me a copy of the Division’s response once it is issued.

Very truly yours,

Cornish F. Hitchcock

cc: Amy L. Goodman, Esq.
Bruce E. Beckman




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the tule by offering informal advice and suggestions
-and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Ruie 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information conceming alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material. ,




February 16, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  AT&T Inc.
Incoming letter dated December 19, 2006

The proposal requests that the board adopt a policy that includes, as a voting item
in the proxy statement for each annual meeting, an advisory management resolution to
approve the compensation of the named executive officers set forth in the Summary
Compensation Table of the company’s proxy statement.

We are unable to concur in your view that AT&T may exclude the proposal under
rule 14a-8(a). Accordingly, we do not believe that AT&T may omit the proposal from its
proxy materials in reliance on rule 14a-8(a).

We are unable to conclude that AT&T has met its burden of establishing that the
proposal would violate applicable state law. Accordingly, we do not believe that AT&T
may omit the proposal from its proxy maternals in reliance on rule 14a-8(1)(2).

Rules 14a-8(b) and 14a-8(f) require a proponent to provide documentary support
of a claim of beneficial ownership upon request. While it appears that the Assoctation of
Ameritech/SBC Retirees, Inc. did provide some indication that it owned shares, it appears
that it has not provided a statement from the record holder evidencing documentary
support of continuous beneficial ownership of $2,000, or 1%, in market value of voting
securities, for at least one year prior to submission of the proposal. We note, however,
that AT&T may have addressed its deficiency notice to an incorrect address.
Accordingly, unless the Association of Ameritech/SBC Retirees, Inc. provides AT&T
with appropriate documentary support of ownership, within seven calendar days after
recciving this letter, we will not recommend enforcement action to the Commisston if
AT&T omits the Association of Ameritech/SBC Retirees, Inc. as a co-proponent of the
proposal in reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

Prell S

Gregory Belliston
Attomey-Adviser

END




